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Letter Contract Ho* TH-719 


4 


David Clark Compfiny, Inc* 
360 Park Avenue ' 
Worcester, Massachusetts 

Gentlemen: 



1. Introduction 

An order Is hereby placed vlth the Contractor for the furnishing 
to the Government of the supplies or services set forth In Exhibit "A" 
attached hereto and hereby made a part hereof. 


2. Direction to Proceed 

Except as otherwise expressly provided to the contrary herein, the 
Contractor is directed, upon Its acceptance of this order, to proceed 
Immediately to procure the necessary materials, and to oomaence the 
manufacture of the supplies or performance of the services called for 
herein, and to pursue such work with all diligence to the end that the 
supplies may be delivered or services performed at the earliest 
practicable date. 

3- Contract Clauses Incorporated .by Reference: 

■ : ■>. > • ;>?':■ ' w,"-- ■ ■■; -■ ‘ •->; '• .• '■ 

, . . ip.fi-K-'U VviV • • -.•••: • ' 

(a) Die provisions of the contract clauses set forth in the, follow- 
ing paragraphs of the Armed Service* Procurement Regulation in effect, on 
the date hereof, and the additional clauses which are made a part of this 
letter contract in Exhibit "A", are hereby incorporated jUw this letter 
contract by reference, with the same force and effect as &cugh herein 
set forth In full.: 

7-103.1 (Definitions); ?-2£$.2 (Changes); 7-203-5 
(imipection of Supplies and Correction of Defects); 

7-103.8 (Assignment of Claims); 7-203.7 (Records); 

7-203.8 (Subcontracts); 7-104.lk (Utilisation of 
Snail Business Concerns) ; 7-103.12 (Disputes) ; 

7 -103.1k (Buy American Act); 12-203 (Convict Labor); 

12-303.1 (Eight -Hour Law of 1912); 12-6ok (Valsh- 
Healey Public Contracts Act); 12-802 ( Hondi s crimination 
In Ibrployment) ; 7-103-19 (Official# Hot To Benefit); 


' 9*> 


CPEF - Ltr. 

25 April 1958 <1 

ApprovecTFor Release 2001/07/24 : ClAs 


001 


J-5 


DOCUMENT NO. 

NO CHANGE IN CLASS. 

□ DECLASSIFIED 
CLASS. CHANGED TO: T3 S C, 
NEXT REVIEW DATE: _ 


W 


20JL 


DATE:. 


-9 

, REVIEWER 


SECRET 

Approved For Release 2001/07/24 : CIA-RQP&4BQQ1 87A0Q070&; 

7-103.20 (Covenant Aminart Cfcmtingeut Tees; 

(Ckrrernment Property); 7-203.22 (insurance Liability 
to Miird Persona) ; 7-104.12 as Modified by 7-204.12 
(Military Security Requirements) | 7-2-04. 16 (Gratuities) j 
7-104.l8 (Priorities, ^locations and Allotments); 

9-104 (Hbtice and Asstrtance Regarding Patent Infringe- 
ment); 9-106 (Piling of Patent Applications); 9-U0 
(Reporting of Royalties); 9-102.1 (Authorization and 
Consent) ; 9-107-1 (Patent Rights); 9-202 (Copyright); 
and 9-112 (Reproduction and Use of Tec hn ical Bata). 


(b) Reference in any of the clauses enumerated above to contract costa 
or adjustments in fixed fee, if any, and delivery schedules to the extent such 
are not specifically included in this Letter Contract, shall be inapplicable, 
except that any adjustments in amounts finally payable to the Contractor, or 
in time of performance required by such clauses , shall bo made either at the 
time of settlement of Contractor's termination cla i m s or sh a ll be taken into 
account at the time of execution of the definitive contract contemplated 


herein. 


4. Provision for Definitizing Contract: 

Ry the Contractor's acceptance hereof, it undertakes , without delay, 
to enter into negotiations with the Government looking to the execution 
of a definitive contract which will include the clauses enumerated above 
and all other applicable clauses then required by Federal law. Executive - 
order, and applicable procurement regulations to be included in contracts 
for supplies or. services of the kind herein described. The definitive 
contract will also contain a detailed delivery schedule, estimated cost, 
fixed fee, if any, terms and conditions as agreed to by the parties which 
may or may not be at variance with the provisions of this order. It is 

expected that such definitive contract will be executed prior to_ 

1 March I960 and will be a coat-reimburssmsnt-type contract. 

5 . Authority to Obligate Funds. J-)-''-/; 

The nt-xiuM amount for which the Government shall bo liable If this 
contract is terminated is $10 t 000«0Q ;v: ;i ^ , and any 

expenditure gr obligation by the Contractor in excess of that amount, in 
furtherance of performance hereunder, shall be at the Contractor's own risk. 

6. Termination 

(a) In easmsa definitive contract is met executed by the date specified 
in the clause hereof entitled "Provision for Defiaitising Contract," because 
of the inability of the parties to agree upon a definitive contract, this 
order may be terminated in its entirety by either party by delivering to the 
other party a notice In writing specifying the effective date of termination, 
which dote ahull not be earlier than thirty ( 30 ) days after receipt of such 
notice. 
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(b) The peiformance of work under thin order may be terminated by 
the Government, In accordance with this danse. In whole, or .from time to 
tine in part, whenever the Cttotracting Officer shall determine that such 
termination is la the best Interests of the Government. Any such termination 
shall be effected by delivery to the Contractor of a Notice Of Termination 
specifying the extent to which performance of work under this order la 
terminated, and the date upon which such termination becomes effective. 


(c) After receipt of Notice of Termination, and except as otherwise 
directed by the Contracting Officer, the Contractor shall (1) stop work 
under this order on the date and to the extent specified In the Notice of 
Termination; (2) place no further orders or subeontraets for materials, 
services, or facilities except as may be necessary for completion of such 
portion of the work under this order as is not terminated; ( 3 ) terminate 
all orders and subcontracts to the extent that th^f relate to the per- 
formance of work terminated by the Notice of Termination; (4) assign to 
the Government, In the manner, at the times, and to the extent directed 
by the Contracting Officer, all of the right, title, and interest ef the 
Contractor under the orders or subcontracts so terminated; ( 5 ) settle all 
outstanding liabilities and all claims arising out of such termination of 
orders and subcontracts with the approval or ratification of the Contract- 
ing Officer to the extent he may require, which approval or ratification 
shall be final for all purposes of this clause; ( 6 ) transfer title to and 
deliver to the Government, In the manner, at the times and to the extent, 
if any, directed by the Contracting Officer, (i) the fabrication or ,ua- 
fabricated parts, work in process, completed work, supplies, ; and ether 
material produced as a part of, or acquired in respect of the performance 
of, the work terminated by the Notice of Termination, (ii) the completed 
or partially completed plans, drawings, Information, and other property 
which, if this order had been completed, would be required to be furnished 
to the Government; ( 7 ) use its best efforts to sell in the manner, jat the 
times, to the extent, and at the price or prices directed or authorised by 
the Contracting Officer, any proper ty of the types referred to -in provisions 
( 6 ) of this paragraph: PROVIDED, HOWEVER, That the Contractor, (l), shall not 
be required to extend credit to any purchaser and, (ii) may acquire any 
such property under the conditions prescribed byf’aiad At a prloe or prices 
approved by the Contracting Officer : AKD FKGfIDKD ITOTEKB, . T;-at the proceeds 
of any such transfer or disposition shall' be 'applied in reduetloa oif any . :• 
payments to be male by the Government to the Ccntraetor under this order or ; 
s h al l otherwise 'be credited to the price or cost of work eovered by this .. 
order or paid in such other manner as the Contrmeting Officer may. direct; 

( 8 ) complete performance of such part of the work as shall not have been 
terminated by the Notice of Termination; and ( 9 ) take such action as may 
be necessary or as the Contracting Cfficer may direct, for the protection 
and preservation of the property related to this order widc^ is in the 
possession of the Contractor and in which the Government has 'or may 
acquire an interest. At any time alter expiration of the plant clearance 
period, as defined in Section VIII, Armed Services Procurement Regulation, 
or as it may be attended from time to time, the Contractor may submit to 
the Contracting Officer & list, certified as to quantity and quality, of 
any or all items of termination inventory not previously disposed of, 
exclusive of items the disposition of which has been directed or authorized 
by the Contracting Officer, and may request the Government to remove such 
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Items or enter into a storage agreement covering them. Net later then 
fifteen (15) days thereafter, the Government will accept title to such . > 
items an d remo ve them or enter into a storage agreement covering the ’ 
same: FROVUHSD, That the list submitted shall he subject to verification 
by the Contracting Officer upon removal of the items, and if the items 
are stored, within forty-five (45) days from the date of submission of 
the list, and any necessary adjustments to correct the list as submitted 
shall be made prior to final settlement. 


(d) After : receipt of a Notice of Termination, the Contractor 
submit to the Contracting Officer its termination claim in the form and 
with the certification prescribed by the Contracting Officer. Such 
claim shall be submitted promptly, but in no event later than 2 years 
from the effective date of termination, unless one or more extensions 
in writing are granted by the Contracting Officer upon request of the 
Contractor made -:Ln writing within suah 2-year period or authorised 
extension thereof. Howefer, if the Contracting Officer determines that 
the facts justify such action, he may reeeive and act upon any such 
termination claim at any time after such 2-year period or any extension 
thereof. Upon failure of the Contractor to submit a termination claim 
within the time jillowed, the Contracting Officer may determine, on the 
basis of information available to him, the amount, if any, due the 
Contractor by reason of the termination, and shall thereupon pay to the 
Contractor the amount so determined. - v 


(e) Subject to the provision of paragraph (d) hereof, the Contractor 

and the Contracting Officer may agree upon the whole or any part of the 
amount or amounts to be paid to the Contractor by reason of the total, or 
partial termination of work pursuant to this clause. In the event of any 
termination pursuant to paragraph (a) hereof, such amount or amounts .shall 
not include any allowance for profit' or fee. In 'the event ot : i^ ! 

termination pursuant to paragraph (l») hereof, such amount or amounts may 
inolude a reasonable allowance for profit ib^fee, ; ■ btdfc only on work .actually 
done in connection with the terminated ..portion, .of, this '.order/ : ■Aay.-such;';^;, 
amount shall not exceed the amount set forth vin - the clause hereof ^entitled 
"Authority to Obligate Fluids, and &d)ecttibm|ts^^Aay ''sueh^Afi^ 

be embodied in an amendment to this order and^ .too' Contractor idhall bw^j^ld 
the agreed amount." J-'- .v:*** 

• ■' ■ •* ■'■Hi 

(f) If the Contractor and the Contracting Officer are not able -to J 
agree in whole or in part, as provided in paragraph (e) hereof/' as .to^the 
amount or amounts to be paid to the Contractor In connectien vith the ! ' • ^ ' 
termination of wcrk pursuant to this clause, the Government, without dup- 
lication of any amounts agreed upon in aooordance with the above-cited • 
paragraph (e), shall pay to the Contractor an amount determined ;in accord- 
ance with the applicable cost principles of the Armed Services P ro cur ement 
Regulation. In the event of the termination of this "order pursuant to 
paragraph (a) hereof, no allowance for fee or profit shall be included in 
the amount to be paid the Contractor. 


(g) The Contractor shall have the ri^it of appeal, under, the clause 
entitled "Disputes" incorporated in this order by reference, from any 
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determination made by the Contracting Officer under paragraph (d) or (f) 
above (including any dispute at to whether teminatlon ban in fect taken 
place pursuant to par. (a) hereof), except that if the Centraetor has • ■ 
failed to suhndt a claim within the time provided In paragraph (d) hereof 
and has failed to request extension of such time, the Omtraeter shall 
have no right of appeal. If any oaee where the Contracting Officer has 
made a determination of the amount due under paragraph (d) or (f) above, 
the Government si tall pay to the Contraetor the following 5 (i) if there 
le no right of appeal hereunder or if no timely appeal has been token, 
the amount so determined by the Contracting Officer, or (11) if an appeal 

has been taken, the amount finally determined on such appeal. 

. ... ' . • * ( . 

(h) la arriving at the amount due to the Contractor under this clause, 
there sh al l be deducted (l) all unliquidated advance or other unliquidated 
payments theretofore made to the Contractor, (2) any claim which the Govern- 
mant may have against the Contractor In connection with this oostract, and 
( 3 ) the agreed price for, or the proceeds of sale of, any materials, supplies 
or other things acquired by the Contractor or sold pursuant to the provisions 
of this clause and not otherwise recovered by or credited to the Government . 

(l) The Government may from time to time/ under .sack r term* and 
conditions as it may prescribe, make partial payments and payments on account 
aggainst costs incurred by the Contractor in connection with the terminated 
portion of the contract whenever In the opinion of the Contracting Officer 
the aggregate of such 'payments shall be withli the amount tc which the , 
Contractor will be entitled hereunder. If the total of -suoh'myments Is 












X : 


t'jS*!'., 


mmiM 


in excess of the amount finally agreed or iaarfceririned^ , ^ 

clause, such excess . shall' he 'payjabiUCtyll^^ W> t 

upon demand together, with: interest jgisiiijinit ^ 
annum, for the period from the date such excess payment Is ^rOollved by: 
th<? Contractor to the late on which sushexcess is repaid iath< 
meat; PROVIDED, EOWEVER, That rn inl*r<w|J^^ 
any such excess payment attributable] toe^rednetion in IthV 
tCUl* by rauwa .f ration 

-until 10 days after the date of such ^srtw^tnW^sposliieh. 

; • 'f : ; . . 

(j) Unless otherwise provided In thUcentxact. 
statute, the Contractor, freta the effect lve*daie of 
a period of 6 years after final stttlam en tuader ' this order/ shall 
preserve and make) available to the Oovenawmt, at all reasonable ' 'times f ' 


W' 


*£**««» 


Vipd''jPcrt^j 



at the offlee of the Contractor without direct charge to iHae' Government, 
all books, records, documents, and other evidence bearlag M the eoSt ^ 
and expenses under this order and relating to this work terminated, or, 
to the extent approved by the Contracting Officer, . photographs, 
mi crojhoto graphs, or other authentic reproductions thereof . 







7. Provisions for Execution. •. 

The Contractor ' a acceptance of this order will be Indicated by 
affixing Its signature to the original and two copies thereof and returning 
the original and one executed copies to the Contracting Officer. The 
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rwalnlnj nhall he retained far your files. Such acceptance irdl 
constitute this order a contract on the terms set forth herein. 
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ACCEPTE D 11 February I960 i 960 
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Letter Contract No* TN-719 
EXHIBIT »A» 


Modify current David Clark Company Model S-880 Helmet used with 
the A/P-225-2 full pressure suit so that it will be compatible with 
the partial pressure suits utilized on the project* 

Specific areas of modification are as follows: 

I. Modify helmet mold to delete neck bearing, 
and provide for attachment of neck seal skirt* 

II. Redesign the S-692 Helmet Bladder and Case 
Assembly neck seal skirt to adapt to the hard 
shell made from the mold in M I" above, 

III. Redesign the helmet suspension so that the 
face seal can be eliminated without affecting 
support and adjustability. 

IV. Provide for mounting the inspiratory and 
expiratory valves, hose connectors, electrical 
and communications leads* 

V. Provide conductive coated face plate for normal 
and emergency face plate heat. . 

Tfo'HffiH+.od Delivery - Sixty (60) days from date of authorization 

to proceed, 

2. Period of Performance 

The period of performance of work under this Letter Contract shall 
commence on 27 January I960 and shall expire on 1 March I960; however, 
such period of performance may be extended by mutual agreement between 
the parties hereto. 

3. Current Reimbursement 

The Contractor shall be entitled to current reimbursement of 
100$ of costs incurred in the performance of work called for hereunder 
up to 90$ of the amount authorized for expenditure or obligation in 
Paragraph 5 of this Letter Contract. Invoices shall be authenticated 
by an officer of the Fiscal Office of the Contractor. For the 
purpose of billing current costs incurred under this contract, the 
Contractor shall use those rates which are currently approved by the 
Contracting Officer for billing purposes under CPFF contracts. 


Approved For Release 2001/07/24 : CIA-RDP64B00187A0007001 2001 0-9 



Approved For Release 2001/07/24 : CIA-RDP64B00187A0007001 2001 0-9 


Letter Contract No. TN-719 

The rates which are approved for billing purposes under this Letter 
Contract are as follows i 

Manufacturing Burden 
G & A Rate 
Fixed Fee 

4. Special Security Restrictions 

The Contractor shall not reveal (i) the specific nature or 
any details of the work being performed hereunder or (ii) any 
information whatsoever with respect to the department of the 
Government sponsoring this contract and the work thereunder except 
as the Contractor is directed or permitted to reveal such infor- 
mation by the Contracting Officer or by his duly authorized repre- 
sentative for security matters, and notwithstanding any clause or 
section of this contract to the contrary, the Contractor shall not 
interpret any clause or section of this contract as requiring or 
pemitting divulgence of such information to any person, public 
or private, or to any officer or department of the Government 
without the express consent of the Contracting Officer or his 
duly authorized representative for security matters. 

5. Waiver of Requirements of General Provisions. 

Notwithstanding the requirements of any of the General 
Provisions of this contract to the contrary, whensoever the 
Contractor, in performance of the work under this contract, shall 
find that the requirements of any of the clauses of the General 
Provisions are in conflict with security instructions issued to 
the Contractor by the Contracting Officer or by his duly authorized 
representative for security matters, the Contractor shall call the 
attention of the Contracting Officer to such conflict and the 
Contracting Officer or his duly authorized representative for 
security matters shall (i) modify or rescind such security require- 
ments or (ii) the Contracting Officer shall issue to the Contractor 
a waiver of compliance with the requirements of the General 
Provisions conflicting with such security requirements* Any waiver 
of compliance with the General Provisions of this contract issued 
by the Contracting Officer shall be in writing, except that the 
approval by the Contracting Officer of any subcontract issued here- 
under by the Contractor shall be deemed to constitute approval of 
waiver of any clauses of the General Provisions in conflict with 
the stipulations of such subcontract* 
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